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N Th1s document 1s a lease of locomotlve equlpment and is a pnmary document dated July 1 1996 The
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. Law Offices of
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Loritz ® Associates
1100 Ravirua Place + Orland Park, Illinois 60462

Richard F. Loritz (708) 403-2555

Fax (708) 403-9749
Of Counsel: Internet: loritz@aol com
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RE'  Lease of Locomotive Equipment ;&.: 5
Midwest Metallics L P , Lessor

Gandy Dancer, Inc , Lessee

Dear Sir/Madam

I'have enclosed an original and one copy of the document described below to be recorded pursuant
to Section 11303 of Title 49 of the U S Code.

This document is a lease of locomotive equipment and is a primary document dated July 1, 1996 The
names and addresses of the parties to the documents are as follows

Lessor

Midwest Metallics L P
PO Box12
53rd Street & Joliet Road
McCook, IL 60525

Lessce

Gandy Dancer, Inc
4420 W. Vickery, #110
Fort Worth, TX 76107
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

7/23/96

-

Richard F. Loritz

JLoritz & Associates
.3100 Ravinia Place
Qrland Park, Illinois 60&62

v
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Dear . Six:

., o

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 499 US.C. 11303, 08 7/23/96 at 10:20AM, and

assigned recordation number(s), . 20193. N
Sincerely yours,
awf
eu-etary
Enclosure(s)
¥ )
21.00 W
$ The amount indicated at the left has been received in payment of a fee in connection with a

document flled on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an

opportunity to examine your document.

Signature / i



STATE OF ILLINOIS )
) ss
COUNTYOFCOOK )

AFFIDAVIT
The undersigned states that he has read a true copy of the original document and that the

document attached hereto is a complete and identical document in all respects to the original

The undersigned has compared the copy with the original and has found the copy to be
complete and identical in all respects to the original document

This Affidavit is made pursuant to the procedures in Section 117 3(2)(b) relative to the
recordation of documents with the Interstate Commerce Commission

Subscribed and sworn to

before me this ['7‘“" day of ‘
v , 1996 3 OFFICIAL SEAL
‘ ¢ $ SARAH J GOODNIGHT
YOM %% }diﬁd/»{ EE NOTARY PUBLIC, STATE OF ILLINOIS
thary Publié * U :: MY COMMISSION EXPIRES03/21/98

busmess 006



- 20193
LEASE/PURCHASE AGREEMENT LT

This Lease made the 1st day of July, 1996 by and between Loco-
motive Div. of Midwest Metallics L.P., P.0. Boxy 12. 53rd St. & Joliet Rd.
McCook, 1. 68525, (Hereinafter referred to as the”Lessor”), and Gandy
Dancer, Inc., 4428 W. Vickery, #1108, Fort Worth, Tx. 76187 (Hereinafter
referred to as the “Lessee”).

W ITNESSETH

For and in consideration of the mutual covenants and promises
hereinafter set forth, Lessor and Lessee agree as follows:

1. LEASE

Lessor hereby leases to Lessee and Lessee leases and hires from
Lessor (Hereinafter referred to as the Equipment). Locomotive Unit
No.2858 KRATSF Frame N0.5219

2. TERM

The term of this lease shall be for a period of 36 months, com-
mencing on Aug.1,1996, and terminating on July 31,1999. The equip-
ment will be delivered to the Lessee by the Lessor by rail, collect.
Upon termination of the lease for any reason other than the purchase
of the equipment by the Lessee, the equipment should be returned to
the Lessor by rail, freight prepaid, in the same condition as delivered
to the Lessee, normal wear and tear expected.

3. BENT

The rent to be paid by Lessee to Lessor for such equipment shall
be a total of $75,506.22, payable in monthly installments of $2897.37
each monthly installment being due on the 1st day of each month.
Rent shall be payable to Lessor at P.0. Box 12, McCook, Il. 68525, or as
the Lessor may direct from time to time by written instruction to
Lessee. “See Appendix “B” Payment Schedutle.”
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‘4. OPTION TO PURCHASE

In consideration of the execution and delivery of this lease, and
the additional consideration of $18.88, the receipt and sufficiency of
which is hereby confessed ,the Lessor hereby grants the Lessee an
option to purchase the equipment forming the subject matter of this
lease in the following manner:Lessee may purchase equipment at
termination of this lease with the payment of $1808.88 each
locomotive. The purchase price shall be paid to the Lessor upan the
closing of the sale which shall be no later than 18 days after the
termination date of lease and at which closing the lessor shall deliver
all documents of Title required, with appropriate warranties that said
locomotive is free and clear of all liens and encumbrances.

Further, Lessee may exercise option to purchase any of the
equipment items prior to expiration of lease by tendering the Lessor
the remaining balance as of the date of exercise, discounted to
present value and for unearned interest , in accordance with the the
amortization schedule attached hereto as Appendin B, plus the option
purchase price of $1080808.80 per locomotive. In the event the Lessee
chooses not to exercise the option to purchase, then the equipment
will be returned, freight prepaid by rail, to the Lessor immediately
upon termination of the Lease.

Lessee, at its own cost and expense, shall keep the equipment in
good repair, condition and working order and shall furnish any and all
parts, mechanisms and devices required to keep the equipment in
good repair, condition and working order. Al repairs, parts, mechan-
isms and devices furnished or affizred to equipment shall thereupon
belong to and become the property of Lessor.

5. LOSS, THEFT AND DAMAGE

Lessee hereby assumes and shall bear the entire risk of Igoss,
theft and damage to the equipment from any and every cause whatso
ever. No loss, theft or damage of the equipment or any part thereof
shall impair any obligation of Lessee under this lease which shall con-
tinue in full force and effect.
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‘6. INSURANCE AND OTHER DOCUMENTS

The Lessee agrees to esecute any and all UCC documents and/or
ICC documents and/or security agreements, all of which may be filed
in the appropriate government offices at the expense of the Lessee,
in order to establish that the Lessor is the proper owner and the only
right, title or interest vested in the Lessee is pursuant to the lease.

7. ENCUMBRANCES AND TAHES

Lessee shall keep the equipment free and clear of all levies,
liens and encumbrances and shall pay all license fees, registration
fees, assessments, charges and taxes (Municipal, State and Federal)
which may now or hereafter be imposed upon the ownership, leasing,
renting, sale, paossession or use of the equipment.

8. INDEMNITY

Lessee shall indemnify Lessor against, and hold Lessor harmiess
from any and all claims, actions, suits, proceedings, costs, expenses,
damages and liabilities including attorney”s fees arising out of, con-
nected with or resulting from the use, operation or return of the
equipment.

Lessor hereby warrants that it has good title to the equipment
being leased hereunder, free from the claims of third parties.

9. DEFAULT

Any of the following events or conditions shall constitute an
event of default hereunder:

A. Nonpayment of any rent or other amount provided for in this
lease or any schedule for ten days after the same has become
due, whether by acceleration or otherwise or default by Lessee
in the performance of any other obligation, term or condition of
this lease.



‘B. If any writ or arder of attachment or execution or other
legal process is levied on or charged against any or all equip-
ment and is not released or satisfied within ten days of notice
to Lessee.

C. The adjudication of Lessee as bankrupt by a court of com-
petent jurisdiction.

D. The filing by or against Lessee of a petition for rearganize-
tion under the Bankruptcy Act or any similar statute, or the
filing by Lessee of a petition for an arrangement under the
Bankruptcy Act or any similar statute.

E. The making of any general assignment by Lessee for the
benefit of creditors, the appointment of a Receiver or Trustee
for Lessee or for any of Lessee’s assets, or the institution by
Lessee of any other type of insolvuency proceeding (under the
Bankruptcy Act of otherwise) or of any formal or informal pro-
ceeding for the dissolution or liguidation of, settiement of
claims against or winding up of affairs by Lessee.

F. The occurrence of any event described in this paragraph 9 (C)
(D), or (E) hereof with respect to any guarantor or any other
party liable for payment or performance of this lease, or;

G. If any certificate, statement, representation, warranty or
audit heretofore or hereafter furnished by or on behalf of
Lessee or any guarantor or other party liable for payment or
performance of this lease, pursuant to or in connection with this
lease proues to have been faise in any material respect at the
time as of which the facts therein set forth were stated or
certified,or to have omitted any substantial contingent or
unliquidated liability or claim against Lessee or any sub-
guarantor or other party, or if upon the date of execution of
this lease, there shall have been any materially adverse change
of any of the facts disclosed by any such certificate, statement,
representation,warranty or audit, which change shall not have
been disclosed to Lessor at or prior to the time of such
execution.
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18. REMEDIES

Upon the happening of any event of or default hereunder, Lessor
may at its sole election and except for lease payments:after providing
Lessee 38 days written notice in which Lessee shall have an
opportunity to cure any of said defaults:

A. Declare due, sue for and recover from Lessee an amount
equal to the present value of all rent and other amounts to
become payable by Lessee under this lease, computed at the
prime loan rate charged by the Continental Illinois National Bank
and Trust Co. of Chicago for short term borrowings in effect at
the time of such payment from the date of such declaration to
the date or dates of expiration of the terms with respect to
equipment, or terminate this lease as to any and all equipment.

B. Terminate any other lease or agreement between Lessor
and Lessee; and

C. Pursue any other remedy at law or in equity.

Neither this lease nor any interest herein is assignable or trans-
ferable by operation of law. In the event of default, if Lessor elects
to terminate this lease,such termination shall occur immediately,
upon the expiration of 38 days from date of written notice of Lessor’s
intention to terminate this lease in which the Lessee would have an
opportunity to cure, and this lease, after termination, shall not
thereafter be treated as an asset of Lessee.

In the event the equipment is repossessed by or surrendered to
Lessor, Lessor may sell, lease or otherwise dispose of such equipment
upon the giving of 38 days written notice to lessee of the date, time
and place of sale of the equipment in order to allow the lessee an
opportunity to appear and bid on said equipment. The net proceeds
thereof (after deducting all expenses, including attorney’s fees
incurred in connection therewith), will be applied to the payment of
Lessee’s obligations hereunder.



‘Anything to the contrary herein notwithstanding ,prior to the
exrercise of any remedy by Lessor for default, thirty days shall be
allowed Lessee to cure such default after written notice of such
default from Lessaor, except in the case of failure to pay rent, in
which case the Lessor may proceed to any remedy for default after
providing Lessee ten days written notice in which Lessee shall have
an opportunity to cure said rental default.

11. CONCURRENT REMEDIES

No right or remedy herein conferred upon or reserved by Lessor
is exclusive of any right or remedy herein or provided or permitted
by law or equity, but shall be cumulative of every other right or
remedy given hereunder or now or hereafter existing at law or in
equity or by statute or otherwise, and may be enforced concurrently
therewith ar from time to time.

12. LESSOR’S EHPENSES

Lessee shall pay Lessor all casts and egpenses, including attor-
ney”s fees, incurred by Lessor in exercising any of the Lessor’s rights
or remedies hereunder or enforcing any of the terms, conditions and
provisions hereof.

13. OWINERSHIP

The eqguipment is, and shall at all times be and remain, the sole
and exclusive property of Lessor and Lessee shall have no right, title
or interest therein or thereto except as expressly set forth in this
lease.

14. LATE CHARGES

If Lessee fails to pay any part of the rent or other amounts pro-
vided for in this lease when due, whether by acceleration or other-
wise, Lessee shall, on Lessor’'s demand, pay interest to Lessor at the
rate of 18% per annum on such delinquent payment from the due
datethereof until the date such rent or other payment is received by
theLessor together with a one time service charge of $25.00.



15. AMENDMENTS

This lease shall not be amended, altered or changed except by
written agreement signed by the Lessor and Lessee.

16. NOTICES

Service of all notices under this lease shall be sufficient if given
personally or mailed by the party involved at it’s respective address
or at such address as such party may provide in writing from time to
time. Any such notice mailed to such address shall be effective when
deposited in the U.S. Mail, duly ad-dressed and with postage prepaid.

17. IVDARRANTY

Lessor shall further provide the warranties to Lessee set gut in
appendix A attached hereto and incorporated herein for all intents
and purposes.

18. ABATEMENT OF RENT

In the event any of the items warranted in Appendix A
hereinabove should fail during the first ninety (98) days of this lease,
Lessor shall replace such failed warranted items (which replacement
shall include the materials therefor) within five (5) days after receipt
of written notice of such failure (*Replacement Period”). If Lessor
fails to effect the replacement within the Replacement Period, the
rent applicable to the locomotive for which the replacement is
necessary shall be abated (the “Abated Rent”) during the period
necessary to effect the replacement.



IN WITNESS WHEREOF, Lessor and Lessee have executed these
present the day and year first above written.

LESSOR
Midwest Metallics L.P.

—— e T - —— s ——— a— ————

Wendell Beans
General Manager, McCook

W ITNESS

W%//A/
LESSEE

Gandy Dancer,inc. DATED

A ;%%Kjg:@ T do 1996 .

President

LWITNESS

2t Nl

DATED

L1996



LEASE PURCHASE AGREEMENT

APPENDIH R

IJARRANTY

Lessor warrants to Lessee that locomotive is in good working
order as per final inspection by your inspector, and will have a com-
pleted 728 day F.R.A. Inspection for the locomotive.

Lessor will replace any major component (engine, generator,
traction motor and air compressor) due to fair wear and tear, freight
prepaid, for a period of 98 days from date of shipment. This does not
include the installation of such parts.



Midwest Metallics L.P.

. Locomotive Division
. APPENDIX "B
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- ' Loan Amortization Worksheet

LOAN DATA

T ABLE DATA
: Tabls starta st date:}

or st paymant number: P

{oan amount: j:2:L:
Anntsmal Interest rate: 1
Term in yaars:|;
Paymenis per yoar: |12
Firut punymant dus:

PERIODIC PAYMENT
Entered payment: {5 The tablo uses the calculated pesiodio payment amount,
Celculated payment: | unlass you eter a vaiue for "Entered payment.”
CALCULATIONS
Usa paymant of: Beginning balance at payment 1: 21

16t payment In table: i Cumulntive interest prior to paymertt 1: 3jiillh

Ao v

wEeRe. »vave=:
-
5 :c«»vﬂ 194t

e oers
bR l‘
IR S PP RY WK l‘»«. oy

Payment Beginning Ending Cumulstive
No. Date Balance Intarust Princlpat Balance Interest
1 7117196 65,000.00 541.87 1,555.70 63,444.30 541,67
2 8/1/06 63,444.30 628.70 1,6688.68 61,875.63 1,07087
3 9/1/86 61,876 63 515.63 1.501.74 00,293.90 1,588.00
4 10/1/08 60,293.90 602.4% 1.604.92 66.658.68 2.0u8.45
5 11/1/86 58,698,98 489.18 1,608.21 £7,080.77 2,577.81
6 12/1/98 57.,000.77 476.78 1,621.61 656,469.16 3.053.36
7 1at:1s 55.489.18 452.24 1,6835.12 53,834.04 3515.61
8 2197 53,834.04 448 62 1.648.75 62,185.29 3,964.22
9 INDT 52,1685.29 434,88 1,662.49 50,522.80 4,388.10
10 A11B7 60,522.80 421.02 1,676.34 48,046.45 4,820.12
11 6/1/97 48,846.45 407.05 1,690.31 47,166.14 6522718
12 6/1/87 47,156.14 392.97 1,704.40 45,451.74 5,620.15
13 7mr 45,451.74 378.76 1,718 .60 43,733.14 6,998.91
' 14 e/1/m7 4373314 364.44 1,732.02 42,000.21 6.363.35
15 8/1/07 42,000.21 350.00 1,747.37 40,252.85 6,713.35
16 10/1/87 40,252.85 335.44 1.76193 38,490.92 7.048.79
17 111197 28.490.92 320.76 1,776 61 36,714 31 7.369 55
16 12/1/97 36,714.91 305.09 1,791.41 34,922.90 7.878.51
19 1/1/98 34,822.90 291.02 1,806.34 33,116.55 7.966.53
v 20 2/1r38 33,116.55 275.87 1.821.40 31.295.16 8.,242.50
21 _31/98 31,295.16 260.79 1,836.57 29,488.50 8,503.29
22 471798 20.458.58 245.49 7,851.88 27,6806.70 8,748.78
23 5/1/90 27,608.70 230.08 1,867.31 265,739.29 8.076.84
24 . e/1/08 25,739 239 214.49 1,882.87 23,856.52 8,193.33
25 771708 23,856.52 198.80 1.858.56 %1,057.86 0,302.14
26 8/1/98 21,957.96 182.98 1.514.38 20.043.57 9575.12
27 9/1/98° 2004257 167.03 1,930.34 10,113.24 - 974215
28 107198 18,113 24 160.93 7,648.42 18.166G.81 9,893,09
29 11/1198 16,166.81 134.72 1,982.684 14.204.17 10,027.82
30 12/1/88 14,204.17 118.37 1,979.00 12,225.47 10.148.18
31 1717339 1222517 101.88 1,095.49 10,729.68 10,248.08
32 2/1/99 10,229.68 8528 201212 8,217.56 10.333.31
33 3/1/99 B.217.56 68.48 2,028.89 6,188.67 10.401.79
34 4/1/99 6,188.87 5187 2.045.79 4.142.88 10,453.36
35 5/1/99 414208 3452 2.082.64 2,080.03 10.487.88
36 6/1/89 2,080.03 17.33 2.080.03 0.00 10,505.22

P.0. Box 12 + McCook, Winois 60525-001'2 « Fax: 708-485-8022
Phone: 800-323-7167 708-495-5656



